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1700 W. Washington St., Room 164, Phoenix, AZ 85007
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CHARTER HOLDER STATUS AMENDMENT REQUEST
P S - .
(Charter Holder Name) Educational Enterprises, Inc. dba EAGLE College Prep (CTDS) Q7 JSuticj
% 0785 4) o000
(Charter Holder Mailing Address) 2450 W. South Mountain Avenue
(City, State) Phoenix (Zip) 85041

(Charter Representative’s Name) Paul Kremer

(Phone Number) 602-672-2007 (Fax Number) 602-323-5401

Failure to submit all required documentation will result in the Amendment Request being
returned without being processed. Faxed copies will not be accepted. Please send originals.

Check appropriate box(s) AN - "«'?‘}t (o’ ov X (s an frizavan
Change in legal status of the Charter Holder ﬂf /(,\?f’\ g-.:r wFiA v 3.? 03

[ ] Change in entity name of the Charter Holder
[] Change in ownership of the Charter Holder (for-profits only)
[] Other (please explain)

Included are the following:
»  Board minutes approving the change (If the body is subject to Open Meeting Law, minutes must comply with
ARS §38-431.01)
» Copy of amendment to Articles of Incorporation filed with the Arizona Corporation Commission
»  Provide information regarding any payment, benefit or consideration received or to be received by
any party in the transition.
+ Additional materials may be requested as required by the type of request

The Arizona State Board for Charter Schools and Paul Kremer (Charter Holder), herein agree to amend the
terms of the charter contract as follows:

FROM: Transfer non-profit corporation status from Educational Enterprises, Inc.

TO: EAGLE South Mountain Charter, Inc.

In witness whereof, Charter Holder has signed this contract amendment as of this “ day of’:]"‘w' , 20 \\ ;

and the State Board for Charter Schools has signed this contract amendment as of this day of 3
20, to take effect at such time as it is signed by both parties.

M-

Charter RepYesentative Signature

Representative Signature for the Arizona State Board for Charter Schools

Checklist for a change of the Charter Holder
07/014/09




EDUCATIONAL ENTERPRISES

Board Meeting
1272272010

Timer 260 AR SV (IR
Present: Mark Neumann, fames Rahn, Andeew Neumann

New Business:

* Diiscuss Re-atructuriag provess in preparation lor 2:30 open meeting
. Review af motions and resofutions
. During open meeting, take action on EENrecstrucrure documents
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EEI CORPORATE BOARD PROPOSED MOTIONS

Motion EE|-1

Approval and authorization of assignment of bond-ioan obligations

Proposed Motiom:

For minuies:

I move that we authorize and approve the assignment all of the
obligations evidenced by that certain Loan Agreement, dated as of March
1, 2010. by and bebween the Corporation and The Industrial Developmant
Authority of the Gily of Phoenix, Arizona, and those certain Promisscry
Notes evidencing the loan, from the Corporation to EAGLE South
Mountain Charter, Inc., (other than the pledge of the Additional Pledged
Revenues Coilateral), estabiishing July 1, 2011 as the effective date of
such assignment, and thal we authorize and direct Dr. Andrew Neumann
fo take all steps necessary to implement this approved action cn behalf of
this Board, including completing any necessary amendments,
assignments, documents and forms, executing the same and delivering
or fiing all the same with any required third parties.

The name of the director making the motion: A Kixn -2
The name of the director seconding the motion: _Mpapr v maw s
Motion passed »~  or failed =

Motion EEI-2

Approval, authorization and ratification of all of EAGLE College Prep's operations to

EAGLE South Mountain Charter, Inc.

Proposed Motion:

For minutes:

! move that we authorize and approve the transfer and assignment of the
operations of EAGLE College Prep and all of the assets, liabilities and
records of EAGLE College Prep, as listed on Exhibit “B” to these
Resolutions, to EAGLE South Mountain Charfer, Inc., establishing July 1,
2011 as the effective dale of such lransfer and assignment, and that we
authorize and direct Dr. Andrew Neumann o execute and deliver any and
all necessary applications, deeds, assignment documents, bills of sale,
transfer instruments, foan agreements, promissory notes, security
agreements, deeds of trust, guarantees and any other agreements,
amendments, addenda, schedules, UCC financing statements or other
instrurments in the form reviewed and approved by Dr. Neumann, and to
take any other actions as may be required, necessary, appropriate or
expedient fo implement this resolution.

The name of the director making the motion: _~J Arais Foan
The name of the director seconding the motion: _Mang.  Noynad s
Motion passed &~ or  failed ¢




Motion EE|-3

Approval and authorization to transfer the EAGLE College Prep charter contract to
EAGLE South Mountain Charter, Inc.

Proposed Motion: I move that we authorize and approve the transfer and assignment of the
EAGLE College Prep charter contract (Arizona Department of Education
CTD #078541000), dated May 13, 2008, by and between the Arizona
State Board for Charter Schoof and the Corporation {including the
transfer of all student records and the right to receive state equalization
and other state payments}, from the Corporation to EAGLE South
Mountain Charter, Inc., establishing July 1, 2011 as the effective date of
such transfer and assignment, and that we authorize and direct Dr.
Andrew Neumann to take all steps necessary to implement this approved
action on behalf of this Board, including completing any necessary
amendments, assignments, documents and forms, executing the same
and delivering or filing all required amendments, assignments.
documents and forms with third parties and the Arizona State Board for
Charter Schools.

For minutes:  The name of the director making the motion: Jdames  Fans
The name of the director seconding the motion: _siaei slwv mA s
Motion passed o or failed =

Motion EEi-4

Approval and authorization to assign the EAGLE College Prep Inter-Company
Management Agreement to EAGLE South Mountain Charter, inc.

Proposed Motion: | move that we authorize and approve the Management Agreement by
and between the Corporation and ESM Charter substantially in the form
altached hereto as Exhibit “C," establishing July 1, 2011 as the effective
date of such agreement, and that we authorize and direct Dr. Andrew
Neumann to take all steps necessary to implement this approved action
on behalf of this Board, including completing any necessary
amendments, assignments, documents and forms, executing the same
and delivering or filing all the same with any required third parties.

For minutes: The name of the director making the motion: Tames RKag o
The name of the director seconding the motion: _ivags iV sisw as
Motion passed & or  failed o




Motion EEI-5

Approval and authorization of the Property Transfer Agreement

Proposed Motion:

For minutes:

 move that we authorize and approve the Property Transfer Agresment
by and between the Corporation, as transferor, and EAGLE South
Mountain Property, Inc., as transferee. for the fransfer of the
Corporation’s real property, situated in Maricopa County, Arizona.
commaonly identified as 2450 West South Mountain Avenue and legally
described on Exhibit “A,” aftached to these Resolulions, with all
improvements thereon, in the form approved by Dr. Andrew Neumann,
effective July 1, 2011, subject to that certain Deed of Trust, dated as of
March 1, 2010, wharein the Corporation is the trustor and Wells Fargo
Bank National Association is the beneficiary, and that we authorize and
direct Dr. Andrew Neumann to execute and deliver the Property Transfer
Agreement and any and all necessary appiications, deeds. assignment
documents, bills of sale, transfer instruments, foan agreements,
promissory notes, security agreements, deeds of trust, guarantees and
any other agreements, armendments, addenda, schedules, UCC financing
statements or other instruments in the form reviewed and approved by
Dr. Neumann, and to take any other actions as may be raquired,
necessary, appropriate or expedient to implement this resolutiorn.

The name of the director making the motion: —d swics [k
The name of the director seconding the motion: _2lyce  revms s
Motion passed & or failed =

Motion EEI-6

Approval and authorization to transfer all of the assets and liabilities associated with the

Corporation’s real property to EAGLE South Mountain Property, Inc.

Proposed Motion;

{ move that we authorize and approve the transfer and assignment of ail
the assets, liabilities, coniracts, records and cother documents direclly
associated with or relating to the Corporation’s real property described on
Exhibit D to these Resofutions, and the operation thergof, from the
Corporation to EAGLE South Mountain Property, inc., effective as of the
date the Corporation’s real property is conveyed o EAGLE South
Mountain Property, Inc., and that we authorize and direct Dr. Andrew
Neumann to execute and deliver any and all necessary applications,
deeds, assignment documents, bills of sale, transfer instruments, foan
agreements, promissory notes, securily agreements, deeds of trust,
guarantees and any other agreements, amendments, addenda,
schedules, UCC financing statements or other instruments in the form
reviewed and approved by Dr. Neumann, and to take any other actions
as may be required, necessary, appropriate or expedient to implement
this resofution,



For minutas:

s oy

The name of the director making the motion:; __-. Vo Ko
The name of the director seconding the motion: __Aesmencry Mo~/
. e . r § 3
Motion passed =7 or  failledn AW ik
Motion EE}-7

Appointment of EAGLE College Prep Governing Board members as Directors of EAGLE

South Mountain Charter, Inc.

Proposed Motian:

For minutes:

| move that we appoint each of the individuals currently serving on the
Governing Board of EAGLE College Prep fo serve as directors on the
Board of Directors of EAGLE South Mounfain Charter, Inc., with such
appointment to be effective and the term of each such appointed director
to commence immediately upon the final approval by the Arizona State
Board for Charter Schools of the transfer and assignment of the EAGLE
College Prep charter contract {Arizona Department of Education CTD
078541000} from the Corporation to EAGLE South Mountain Charter,
Inc.

The name of the director making the motion: __~JJAres S
The name of the director sgconding the motion: _ jidaxic L
Motion passed =~ or failed =

Motion EEI-8

Approval and authorization to engage professionals

Proposed Motion;

For minutes:

| move that we authorize and direct Dr. Andrew Neumann to engage any
consultants, attorneys, accountants or other professionals in regard (o
these Resolutions and to take any other actions and to execute, deliver
and/or file such documents as may be required, necessary, appropriate
or expedient to implement these Resoiutions.

The name of the director making the motion: {ares ' /*(fﬁ [
The name of the director seconding the motion: __ fiack. AMevead
Motion passed =~ of failed =

Motion EEI-9

Effoct of Resolutions and authorization to record the Resolutions

Proposed Motion:

For minutes:

! move that we authorize and approve these Resolutions to take effzct
imrnadiately and to authorize and direct this Board's Secretary to file the
Resolutions contained herein, with the minutes of the proceedings of this
Board pursuant to the Corporation’s Byfaws.

The name of the director making the motion: Lj A fﬁié i
The name of the director seconding the motion: g, 7Esw g id
. ~ .
Motion passed & or failed o




CERTIFICATE OF RESOLUTION

EDUCATIONAL ENTERPRISES, INC.

At a duly called meeting of the Board of Directors (the “Board™) o{' Educational Enterprises, Inc.,
. . ~ . « - aen Ly BEVRY .
a Wisconsin nonprofit corporation {the “Corparation”). held on the £27*  day of Decenber 2010, and
afier due discussion, the [ollowing resolutions were duly passed:

RECITALS:

A 'The Corporation currently owns the real property. situated in Maricopa County, Arizona,
commeonly identified as 2450 West South Mountain Avenue and legally described on Exhibit ~A”
attached hereto (the “Reat Property™). on which it manages and operates an Arizona charter school
known as EAGLE Cellege Prep {the “Charter Scheol™) pursuant to a charter contract, dated May 13,
2008, by and between the Arizona State Board for Charter Schools ("ASBCS™) and the Corporation (the
“Charter Contract™. The Corporation alse owns certain personal property in connection with its
management and eperation of the Charter School,

1. At a dubv-called mesting of the Board, held on March 3, 2010, the Board passed a
resolution captioned “Cenification of Resolution {Authorizing Resclution for Project and Bond
Financing),” veferred to herein as the “Bond Authorizing Resolution.” To expand the Corporation’s
educational operazions and, in connection with such expansion, the Bond Authorizing Resclution
approved and authovized bond/toan financing for the Charter School campus to finance or refinance the
Corporation’s cost {o acquire, construct, rehabilitate and operate education facilities located in Maricopa
County, Arizona, including the purchase of any property, inchuding the Project (as delined in the Bond
Authorizing Resolutions), necessary and appropriate for its educational program.

C. In connection with the bondsloan financing and at the time of the finance closing. the
Corporation agreed, subject to consent from Greenwich Investment Management (“GIM™) and The
Industrial Development Authority of the City of Phoenix, Arizona {the “Phoenix TDAY), to: (i) assign
the obligations evidenced by that certain Loan Agreement, dated as of March 1, 2010, by and between
the Corporation and the Phoenix IDA (the “Loan Agreement”™), and those certain Promissory Notes
evidencing the loan, from the Corporation to EAGLE South Mountain Charter, Inc., an Arizona nonprofit
corporation ("ESM Charter™) other than the pledge of the Additional Pledged Revenues Collateral (as
defined in the Loan Agreement), which pledge by the Corporation will remain in effect as provided by
the Loan Agreement; (ii} transfer and assign the operation of, and all of the assets and records of, the
Charter School from the Corporation to ESM Charter; (i) subject to the approval of the ASBCS, assign
the Charter Contract {including. without limsitation, the transfer of all student records and the right to
receive state equalization and other state payients), from the Corporation te ESM Charter: and {iv) enter
into a management agreement by and between the Corporation and ESM Charter substantially in the form
of the nter-Company Management Agreement, dated June 30, 2008, between the Corporation and the

Charter Schoaol (the “Management Agreement™).

D). Additionally. subject to consent from GIM and the Phoenix DA, the Cerporation agreed
to: (i) grant and convey from the Corporation to EAGLE South Mountain Property, Inc., an Arizona
nonprofit corporation {"ESM Property™) the Real Property, subject to that certain Deed of Trust, dated as
of March 1. 2010, wherein the Corporation s the trustor and Wells Fargo Bank National Association is
the beneficiary (the ~Deed of Trust™): {ii) transfer and assien all of the contracts, records and other
documents related 1o the Real Property from the Corporation to ESM Property; and (i1i) establish a lease
acreement between ESM Charter. as lessee, and ESM Propenty, as lessor.



L. Finally. in connection with the wansfers. assiznments and restructuring described above,
the Corporation has determined that it is in the best fnterest of the Corporation and ESM Chanter to
appoint qualificd individuals to serve on the Board of Divectors of ESM Charter.

RESOLUTIONS OF TIIE BOARD:
NOW, THEREFORE, BEI'T:

RESOLVED that this Board shall. and hereby does: (i) authorize and approve the
assignment all of the obligations evidenced by the Loan Agreement and by those certain
Promissory Notes evidencing the loan, from the Corporation to ESA Chavter (other than
the pledge of the Additicnal Pledued Revenues Collateral), establishing July 1, 2011 as
the effective date of such assignment; and (i1) authorize and direct Dr. Andrew Neumann
o take all steps necessary to implement this approved action on behalt of this Board,
including completing any necessary amendments. assignments, documents and forms,
exccuting the same and delivering or filing all the same with any required third parties;

RESOLVED FURTHER that this Board shall, and hereby does: (i) authorize and
approve the transfer and assignment of the operations of the Charter School and all of the
assets, Habilities and records of the Charter School listed on Exlubit "B7 to ESM
Charter, establishing Julv 1, 2011 as the elfective date of such assignment; and {1)
authorize and direct Dr. Andrew Neumann 1o execute and deliver any and all necessary
applications, deeds, assigmment documents, bills of sale, transfer instruments, loan
agreements, promissory notes, security agreements, deeds of trust, guarantees and any
other agreements, amendments, addenda, schedules, UCC financing statements or other
instruments in the form reviewed and approved by Dr. Neumann, and to take any other
actions as may be required, necessary, appropriale or expedient to implement this
resolution;

RESOLVED FURTHER that this Board shali, and hereby does: (i) authorize and
approve the transter and assignment of the Charter Contract (CTD #078541000), from
the Corporation to ESM Charter, establishing jaly 1. 2011 as the effective date ot such
assigniment; and (i) authorize and direct Dr. Andrew Neumann te take all steps
necessary to implement this approved action on behalf of this Board. including
compleling any necessary amendments, assignments, documents and forins, executing
the same and delivermg or {iling all required amendments, assignments, documents and
forms with third parties and the ASBCS;

RESOLVED FURTHER that this Board shall, and hereby does: (1) autherize and
approve the Management Agreement, by and between the Corporation and SN Charter,
substantially in the form attached hereto as Exhibit =C, establishing July 1, 2011 as the
effective date of such agreement; and (ii) authorize and direct Dr. Andrew Neumann (o
take all steps necessary to implement this approved action on behall of this Board,
including completing any necessary amendments, assignments, documents and forms,
executing the same and delivering or fting all the same with any required third parlics:

RESOLVED FURTHER that this Board shall. and hereby does: {i} authorize and
approve a Property Transfer Agreement, by and between the Corporation, as transferor,

2



and ESM Property, as transferee, {or the transler of the Real Property, and improvements
thereon, in the form reviewed and approved by Dr. Andrew Neumann, subject o the
Deed of Trust, establishing July 1, 2011 as the elfective date of such transfor: and (i
autherize and dircet P, Andrew Neumann to exccute and deliver the Property Transfer
Agreement and any and all necessary applications, deeds, assignment documents, bills of
sale, transfor instraments. loan agreements, promissory notes, security agreements., deeds
of trust, guaraniees and any other agreciments, amendments, addenda, schedules. UCC
financing statewients or other instruments in the form reviewed and approved by Dr.
Neumani. and o take any other actions as may be required, necessary. appropriate or
expedient Lo tmplement this resolution;

RESOLVED FURTHER that this Board shall, and hereby does: (i) authorize and
approve the assignment and transter of all of the assets, liabilities, contracts, records and
other documenis directly associated with or relating to the Real Property and the
aperaltion thereof, as listed on Extubit ~I2)7 attached herele, from the Corporation to
ESA Property, establishing July 1, 2011 as the effective date of such assignment; and (i)
authorize and direct Dr. Andrew Neumann (o execute and deliver any and all necessary
applications, deeds, assignment documents. bills of sale, transfer instruments. loan
agreements, promissory notes, security agreements, deeds of trust, guarantecs and any
other agreements, amendments, addenda, schedules, UCC financing statements or other
instruments in the form reviewed and approved by Dr. Neumann, and to take any other
actions as may be required, necessary, appropriate or expedient to implement this
resolution;

RESOLVED FURTHER that this Board shall, and hereby does, appoint each of the
individuals currentiy serving on the Governing Board of the Charter School as directors
to serve on the Board of Directors of ESM Charter, sith such appointiment to be
effective and the terms of each such appointed director to commence immediately upon
the final approval by the ASBCS of the transfer and assignment of the Charter Contract
from the Corporation to ESM Charter;

RESOLYED FURTHER that Dr, Andrew Neumana shall be, and hereby is, authorized
and directed to employ any consultarys, attorneys, accountants or other professionals in
regard to these resolutions and to take any other actions and to execute, deliver andior
file such docwments as may he required, necessary, appropriate or expedienl o
impiement these resolutions; and

RESOLVED FURTHER that these resolutions shall take effect immmediately and thal
the Secretary of the Carporation shall be, and hereby is, directed and authorized 1o file
the resolutions contained herein, with the minutes of the proceedings of the Board
pursuant to the Corporation’s Bylaws.

Resolutions adopted as ol the date lirst set forth above.

74
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7/ President of the Board



The undersined duly-quatified and acting Secretary of the Board of Dircctors of the Corpeoration, hereby
certifies that the foregoing is a true and complete copy of the resolutions adopted by the Board of
Directors at a dulv-calied meeting held on the 227" day of December 2010,
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Sedretary of the Beard of Directors




EAGLE SOUTH MOUNTAIN CHARTER

Board M eeting

12/22/2000
Time: Z: AN %)
Present: Mack Neamann, James Rahni, Aadress Neumann
New Business:
. Discuss Re-structuring pracess in preparation lor 2:3G open meeting

. Review alf motions and resolutions

- During epen meeting, take action on ESM re-steecture documents
New Business for Open Meeting:
Noune.
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ESM CHARTER BOARD PROPOSED MOTIONS

Motion ESMC-1

Approval and authorization of assignment of bond-lean obligations

Proposed Matiom: I move that we authorize. approve and accept the assignment all of the
obligations evidenced by that certain Loan Agreement. dated as of March
1, 2010, by and between Educational Enterprises, Inc. and The Industrial
Development Authority of the City of Phoenix, Arizona, and those certain
Promissory Notes evidencing the foan, from Educational Enterprises. Inc.
io the Corporation, {other than the pledge of the Additional Pledged
Revenues Collateral), establishing July 1, 2011 as the effective date of
such assignment. and that we authorize and direct Dr. Paul Kremer to
exagcute and deliver such assignment and lo take alf steps necessary (0
implement this approved action on behalf of this Board, including
completing any hecessary amendments, assignments, documents and
forms. executing the same and delivering or filing all the same with any
required third parties.

For minutes: The name of the director making the motion: LA ;‘5—-(;&,«)
The name of the director seconding the motion: /1l pdev vt ~
Mation passed g~ Of failed =

Motion ESMC-2

Approval, authorization and ratification of all of EAGLE College Prep’s operations to
EAGLE South Mountain Charter, Inc.

Proposed Motion: [ move that we authorize, approve and accept the transfer and
assignment of the operations of EAGLE College Prep and all of the
assets, liabilities and records of EAGLE College Prep, as listed on Exhibit
“B” to these Resolutions, to the Corporation, establishing July 1, 20171 as
the effective date of such transfer and assignment, and that we atithorize
and direct Dr. Paul Kremer to execute and deliver any and all necessary
applications, deeds, assignment documents, bills of sale, transfer
instruments, loan agreements, promissory notes, securily agreements,
deeds of trust, guarantees and any other agreements, amendments,
addenda, schedules, UCC financing statements or other instruments in
the form reviewed and approved by Dr. Kremer, and to take any other
actions as may be required, necessary, appropriate or expedient to
implement this resolution.

For minutes: The name of the director making the motion: “Jamey /@m;\)
The name of the director seconding the motion: _ s, frsmsns oer
Motion passed =" or failed =




Motion ESMC-3

Approval and authorization to transfer the EAGLE College Prep charter contract to
EAGLE South Mountain Charter, Inc.

Proposed Motion: I move that we authorize, approve and accept the transfer and
assignment of the EAGLE College Prep charter contract (Arizona
Department of Education CTD #078541000), dated May 13, 2008, by and
betwegen the Arizona State Board for Charter School and Educational
Enterprises, Inc. {including the transfer of all student records and the right
to receive state equalization and other state payments), from Educational
Enterprises, Inc. to the Corporation, establishing July 1, 2071 as the
effective date of such transfer and assignment, and that we authorize and
direct Dr. Paul Kremer to take all steps necessary to implerment this
approved action on behalf of this Board, including compleling any
necessary amendments, assignments, documents and forms, executing
the same and delivering or filing all required amendments, assignments,
documents and forms with third parties and the Arizona State Board for
Charter Schools.

For minutes: The name of the director making the motion: :f}r.:a-;v-;;,; '?%w,«f _
The name of the direclor seconding the motion: __ s #lace alvaiv.
Motion passed & or failed o

Motion ESMC-4

Approval and authorization of Management Agreement

Proposed Motion: { move that we authorize and approve the Management Agreement by
and between the Corporation and ESM Charter substantially in the form
attached hereto as Exhibit “C,” establishing July 1, 2011 as the effective
date of such agreement, and that we authorize and direct Dr. Paul
Kremer to execute and deliver such agreement and to take all steps
necessary to implement this approved action on behalf of this Board,
including completing any necessary amendments, assignments,
documents and forms, executing the same and delivering or filing &ll the
same with any required third parties.

For minutes:  The name of the director making the moticn: N /@,M
The name of the director seconding the motion: _/#7ize Al s
Motion passed =~ or failed -




Motion ESMC-5

Proposed Motion: ! move that we authorize and approve the Lease
Agreement wherein EAGLE South Mountain Property. Inc.
is lessor and the Corporation is lessee, substantially in the
form attached to these Resolutions as Exhibit D. and
authorize and direct Dr. Paul Kremer fo execute and
defiver the LLease Agreement and to take any other actions
as may be required, necessary. appropriate or expedient
to implement this resolution,

For minutes:  The name of the director making the motion: s K Al b
The name of the director seconding the motion: ltge £ s s
Motion passede” o faited =

Motion ESMC-6

Approval and authorization to engage professionals

Proposed Motion: | move that we authorize and direct Dr. Paul Kremer to engage any
consultants, attorneys, accountants or other professionals in regard to
these Resolutions and to take any other actions and to execute, deliver
and/or file such documents as may be required, necessary, appropriate
or expedient to implement these Resolutions.

For minutes: The name of the director making the motion: __~bumes  Krniie .
The name of the director seconding the motion: _FHfape A rii i o
Moticon passed =" oOr failed o

Motion ESMC-7

Effect of Resolutions and authorization to record the Resolutions

Proposed Molion: I move that we authorize and approve these Resolutions to take effect
immediately and to authorize and direct this Board’s Secrelary to file the
Resolutions contained herein, with the minutes of the proceedings of this
Board pursuant to the Corporation’s Bylaws.

For minutes: The name of the director making the motion: -k.._]f‘!f'f‘i‘f-f' f\) _
The name of the director seconding the motion: _ 77 s ntes

Motion passed =" of falled =

A




CERTIFICATE OF RESOLUTION

EAGLE SOUTH MOUNTAIN CHARTER, INC.

At a duly calied meeting of the Board of Directors (the "Board™) of EAGLE Soubl}) Mountain
Charter. Ine., an Arizona nonprofit corporation (the ~Corporation”™). held on the £2°°  day of
December 2010, and after due discussion, the following resolutions were duly passed:

RECITALS:

A, Educational Enterprises, Inc.. a Wisconsin nonprofit corporation {EEI) currently owns
ihe reat property, sttuated in Maricopa County, Arizoma, commonly identified as 2450 West South
Mountain Avenue and legally deseribed on Exhibit "A.” attached hereto (the “Real Property”}) on which
it manages and operales an Arizona charter school known as EAGLE College Prep {the “Charter
School™) pursuant 1o a charter contract, dated May 13, 2008, by and between the Arizona State Board for
Charter Schools (*ASBCS™) and EEI (the “Charter Contract™).  EEI@ also owns certain personal property
in connection with its management and operation of the Charter School.

3. At a duly-called meeting of the Board of Directors of FE] (the “EEI Board™), held on
March 3, 2010, the EEI Board passed a resolution captioned “Cerlification of Resolution (Authorizing
Resolution for Project and Bond Financing),” referred to herein as the “"Bond Authorizing Resolution.”
To expand EEI's educational operations and, in connection with such expansion, the Bond Authorizing
Resolution approved and authorized bond/loan fnancing for the Charter School campus to finance or
refinance EEDs cosl to acguire, construct, rehabilitate and operate education facilities located in
Maricopa County, Arizona, including the purchase of any property, including the Project (as defined in
the Bomd Authorizing Resolutions). necessary and appropriate for its educational program.

C. In cannection with the bond/loan financing and at the iime of the finance closing, EEl
agreed, subject to consent from Greenwich Investment Management ("GIM™) and The Industrial
Development Authority of the City of Phoenix, Arizona (the “Phoenix DA™, to: () assign the
obligations evidenced by that certain Loan Agreement. dated as of March [, 2010, by and between EEI
and the Phoenix [DA {the “Loan Agreement’), and those certain Promissory Notes evidencing the loan,
from BEI to the Corporation, other than the pledge of the Additional Pledged Revenues Collateral {as
defined in the Loan Agreement), which pledge by EET will remain in effect as provided by the Loan
Agreement: (1i) transfer and assign the operation of, and all of the assets and records of, the Charter
Scheol from EEI to the Corporation; (i) subject to the approval of the ASBCS. assign the Charter
Contract (including, without himitation. the ransfer of all student records and the right to receive stale
cqualization and other state payments}. from EEI to the Corporation; (v} enter into a management
agreement by and between EEI and the Corporation substantially in the form of the Toter-Company
Management Agreement. dated June 30, 2008, between L and the Charter School {the “Management
Agreement”™); and (v) establish a lease ugreement between the Corporation, as lessee, and EAGLE South
Mountain Property, Inc., an Arizona nonprofit corporation ("ISM Property™) as lessor.

RESOLUTIONS OF THE BOARD:
NOW, THEREFORE, BE IT:

RESOLVED that this Board shall. and hereby does: (i) authorize, approve and accept
the assignment all of the obligations evidenced by the T.oan Agreement and by those



certain Promissory Notes evidencing the loan, trom EEI to the Corporation (other than
the pledge of the Additional Pledged Revenues Collateral), establishing July 1, 2011 as
the elfective date of such assignment; and (i1) authorize and direct Dr. Paul Kremer 1o
take all steps necessary to implement this approved action on behalf of this Board,
inctuding completing any accessary amendments. assignments. documents and forms,
executing the same and delivering or filing all the same with any required third parties:

RESOLVED FURTHER (hat this Board shall, and hereby does: (i) authorize, approve
and accept the transfer and assignment of the operations of the Charter School and ail of
the assets, liabilitics and records of the Charter Schoal listed on Exhibit "B” to the
Corporation, establishing July 1. 2011 as the eflective date of such assignment; and (i)
authorize and dircet Dr. Paul Kremer to execute and deliver any and all necessary
applications, deeds. assignment documents, biifls of sale, tansler instruments, loan
agreements. promissory notes, security agreements, deeds of trust, guarantees and any
other agreements, amendments. addenda. schedules, UCC financing statements or other
instruments in the form reviewed and approved by Dr. Kremer, and to take any other
actions as may be required. necessary. appropriate or expedient to implement this
resolution:

RESOLVED FURTHER that this Board shall. and hereby does: (i) authorize, approve
and accept the ransfer and assignment of the Charter Contract {CTD #078541000), from
EEl 1o the Corporation. establishing July 1, 2011 as the effective date of such
assignment; and (i) authorize and direct Dr. Paul Kremer (o lake all steps necessary to
implement this approved action on behalf of this Board. including completing any
necessary amendments, assignments, documenss and forms, executing the same and
delivering or filing all required amendments. assignments, documents and forms with
third pastics and the ASBCS;

RESOLVED FURTHER that this Board shall. and hercby does: (i) authorize and
approve the Managemenl Agreement, by and between EEI and the Corporation,
substantially in the form attached hereto as Exhibil “C.” establishing Juty 1, 2011 as the
effective date of such agreement; and (i) authorize and direct Dr. Paul Kremer to
execute and deliver the agreement and to take all steps necessary to implement this
approved action on behalf of this Board, including completing any necessary
amendments, assignments, documents and forms, executing the same and delivering or
filing all the same with any required third partics;

RESOLVED FURTHER that this Board shall, and hereby does: (i) authorize and
approve a Lease Agreement wherein ESM Property is lessor and the Corporation i5
lessee. substantially in the form attached 1o this Certificate of Resolution as Exhibit ™17
and (it) authorize and direct Dr. Paul Kremer to execute and deliver the Lease Agreement
and to take any other actions as may be required, necessary, appropriate or expedient to
implement this resolution;

RESOLVED FURTHER that Dr. Paul Kremer shall be, and hereby is, authorized and
directed 10 employ any consultants, attorneys. accountants or other professionals in
regardd to these resolutions and to take any other actions and lo exceute, deliver andor



file such documents as may be required. nocessary. appropriate or expedient 10
implement these resolutions; and

RESOLVED FURTHER that these resolutions shall take effect immediately and that

the Seeretary of the Corporation shall be, and hereby is, directed and authorized to fite
the resolutions contained herein, with the minutes of the proceedings of the Boaud

pursuant to the Corporation’s Bylaws.
Vi 7
A

77 President of the Board

Resolutions adopted as of the date first set forth above.

The undersigned duly-qualified and acting Secretary of the Board of Directors of the Corporation. hereby
certifies thal the foregoing is a tue and comp}elj copy of the resalutions adopled by the Board of
Directors at a duly-called meeting held on the £2” day of December 2010.

/%mCﬁL o

Sceretary of the Board of Directors




INTERNAL REVENUE SERVICE
P, O. BOX 2508
CINCINNATI, OH 45201

pace: SEP 247010

EAGLE SOUTH MOUNTAIN CHARTER INC
. /0 STEVEN R BATTENBERG

N 19 W24133 RIVERWOOD DR
WAUKESHA, WI 53188

Dear Applicant:

DEPARTMENT OF THE TREASURY

Employer Identification Number:
27-2038321 ‘
DLN:
17053068367000
Contact Person:
JOY M MCCOY ID# 31495
Contact Telephone Number:
{877) 829-5500
Accounting Period Ending:
June 30
Public Charity Status:
170{b) (1) (&) (ii)
Form 990 Required:
Yes
Effective Date of Exemption:
August 10, 2010
Contribution Deductibility:
Yes
Addendum Applies:
Yes

We are pleased to inform you that upon review of your application for tax
exempt status we have determined that vou are exempt from Federal income tax
under section 501{¢) (3) of the Internal Revenue Code. Contributions to you are
deductible under section 170 of the Code. You are also gualified to receive
tax deductible bequests, devises, tranasfers or gifts under section 2055, 2106
or 2522 of the Code. Because this letter could help resolve any guestions
regarding your exempt status, you should keep it in your permanent records.

Organizations exempt under section 501(c) {3) of the Code are further classified
as either public charities or private foundations. We determined that you are
a public charity under the Code section(s) listed in the heading of this

letter.

Please gee enclosed Publication 4221-PC, Compliance Guide for 501(c) {(3) Public
Charities, for some helpful information about vour responsibilities ag an

S X -
exenpt organization.

Letter 947 (DO/CE)




EAGLE SOUTH MOUNTAIN CHARTER INC

We have sent a copy of this letter to your representative as indicated in your
power of attorney.

Sincerely.

Robert Choi
Director, Exempt Organizations
Rulings and Agreements

Enclosure: Publication 4221-pC

Letter 947 {DO/CG)




EAGLE SOUTH MOUNTAIN CHARTER INC

INFORMATION FCR CHARTER SCHOQOLS

You are not subject te the specific publishing reguirements of Revenue
Procedure 7%-5%0, 1975-2 C.B., page 587, :as lonyg as you are operating umder a
contract with the local government. If your method of operation changes to the
extent that your charter is terminated, cancelled, or not renewed, you should
notify ug. You will also be required to comply with Revenue Procedure 75-50.

Letter 947 {DO/CG)




WHEN FILED, RETURN TO:

William J. Gelm, Esq. BREGEIVED
- Buchalier Nemer _
16435 N. Scoltscale Road, Ste. 440 MAR ¢ 3 2010

Scoitsdale, AZ 85254
ARIZONA CORP, COMMISSION
CORPORNATIONS DIVISION

ARTICLES OF INCORPORATION
OF
EAGLE SOUTH MOUNTAIN CHARTER, INC.
1. NAME. The name of the corporation is FAGLE SOUTH MOUNTAIN CHARTER,
INC.
1.A. MEMBERS. The corporation will have members.
2. INCORPORATOR. The name and address of the incorporator is Andrew M.
Neumann. All powers, duties and responsibilities of the incorporator shall cease at the time

of delivery of these Articles of Incorporation to the Arizona Corporation Commission for
filing.

3. PURPOSE. The Corporation is organized and shall at all times be operated
exclusively for charitable, educational and scientific purposes within the meaning of
Section 501(c)(3) of the Internal Revenue Code of 1986, as it may be amended from time
to time (the "Code").

4, CHARACTER OF AFFAIRS. The primary objective of the corporation is to operate
public charter schools in accordance with A.R.S. §15-381 et seq.

5. TAX EXEMPT STATUS. No part of the earning of the corporation shall inure to the
benefit of, or be distributed to its members, directors, officers, or other private persons,
except that the corporation shall be authorized and empowered to pay reasonable
compensation for services rendered and to make payments and distributions in
furtherance of the purposes set forth in Article 4. No substantial part of the activities of the
corporation shalf be the carrying on of propaganda, or atherwise attempting to influence
legislation, and the corporation shall not participate in, or intervene (including the
publishing or distribution of statements), any political campaign on behalf of any candidate
for public office. Notwithstanding any other provision of these Articles, the corporation
shall not carry on any other activities not permitted to carried on by a corporation exempt
from Federal Income Tax under Section 501(c)3) of the internal Revenue Code of 1986
(or the corresponding provision of any future United States Internal Revenue Law).

£9193.0002 BN 5441818v1 1
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6. UPON DISSOLUTION. Upon the dissolution of the corporation, the Board of
Directors shall, after paying or making provision for the payment of all of the liabilities of the
corporation, dispose of all of its assets exclusively for the purposes of the corporation in
stich manner, or to such organizations organized and operated exclusively for charitable,
educational, religious or scientific purpose as shali at the time qualify as an exempt
organization or organizations under Section 501(c)(3) of the Internal Revenue Code of
1986 (or the corresponding provision of any future United States Internal Revenue Laws)
as the Board of Directors shall determine. Any such assets not disposed of shall be
disposed of by the Superior Court of the county in which the principal office of the
corporation is then located, exclusively for such purposes of to such organization or
organizations, as said court shall determine, which are organized and operated exclusively
for such purpose.

7. INDEMNIFICATION. The power of indemnification under the Arizona Revised
Statutes shall not be denied or limited by the bylaws. The corporation shall indemnify its
Directors against all expenses incurred by them, including but not limited to legal fees,
judgments, penalties, and amounts paid in settlement or compromise, which may arise or
be incurred, rendered, or levied in any legai action brought or threatened against them for
or on account of any action or omission alleged to have been committed while acting within
the scope of employment as a Director of the corporation, whether or not any action is or
has been filed against them and whether or not any settlement or compromise is approved
by a court. Indemnification shall be made by the corporation whether the legal action
brought or threatened is by or in the right of the corporation or by any other person.
Whenever any Director shall report to the Board of Directors of the corporation that he or
she has incurred or may incur expense, including, but not limited to, legal fees, judgments,
penalties, and amounts paid in settlement or compromise in a legal action hrought or
threatened against him or her for or on account of any action or omission alleged to have
been committed by him or her while acting in the scope of his or her employment as a
Director of the corporation, the Board of Directors shall, at the next regular or at a special
meeting held within a reasonable time thereafter, determine in good faith whether, in
regard to the matter involved in the action or contemplated action, such person acted,
failed o act, or refused fo act willfully or with gross negligence or with fraudulent or criminal
intent. 1f the Board of Directors determine in good faith that such person did not act, fail to
act, or refuse to act willfully or with gross negligence or with fraudulent or criminal action,
indemnification shall be mandatory and shall be automatically extended as specified
herein, provided, however, that no such indemnification shall be available with respect to
liabilities under the Securities Act of 1933, and, provided further, that the corporation shall
have the right to refuse indemnification in any instance in which the person to whom the
indemnification would otherwise have been applicable shall have unreasonably refused to
permit the corporation, at its own expense and through counsel of its own choosing, to
defend him or her in the action.

E9193.0002 BN 5441818v1 2
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8. STATUTORY AGENT. The name and address of the initial Statutory Agent
of the corporation is Paul Kremer, 2450 West South Mountain Avenue, Phoenix, Arizona
852041.

9. BOARD OF DIRECTORS. There shall be no less than three (3) Directors.
The name and addresses of the person who is to serve as Director uniil the first annual
meeting of Directors or until his successor(s) is (are) elected and gualified is Andrew M.
Neumann, 888 Goldenview Court, Oconomowoc, Wi 53066

10. KNOWN PLACE OF BUSINESS. The street address of the known place of
business of the Corporation is: 2450 West South Mountain Avenue, Phoenix, Arizona
85041.

IN WITNESS WHEREOF, we, the undersigned, have hereunto set our hands this
2*°  dayof __Mach ., 2010,

AndreW‘.’Neum‘ann, incorporator

Paul Kremer, having been designated fo act as Statutory Agent of and for Eagie South
Mountain Charter, Inc., hereby consents to act in that capacity untit removed or resignation
is submitted in accordance with the Arizona Revised Statuies.

Agent Signature: /?4/}4(/

Paul Kremer
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